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dred dollars each, making one hundred thousand dollars ; but 
the company was permitted to organize and go into operation as 
soon as twenty-five thousand dollars was subscribed. The charter 
also empowered them to purchase and hold such personal and 
real estate as was necessary to carry out the objects of the in- 
corporation, which was the establishment of a line of boats to 
ply between New York and New Brunswick, on the Raritan, 
and from Philadelphia to Trenton on the Delaware, and through 
any canal which might be constructed to connect the Delaware 
and Raritan rivers, for the purpose of transporting passengers 
and merchandise between the cities of New York and Philadel- 
phia and the intermediate places. 

The books of subscription were opened at New Brunswick in 
February, 1831, and all the stock subscribed, Mr. Hager, the 
complainant in this suit, taking thirty shares. The sum of one 
hundred and« twenty-five dollars on each share was paid in, 
waking the requisite amount of twenty-five thousand dollars ; 
and the incorporators named in the charter, (Mr. Bishop and 
others) purchased a steamboat called " the Napoleon," and a 
sloop called ** the James Bennet," with which they proposed to 
commence business. Thus far the parties go on smoothly to- 
gether, but from this point commence the charges of the plain- 
tiff, and the answers of the defendants, which we give in sub- 
i^tance, as follows : 

Chakoe. — Mr. Hager states, that the New Brunswick Steam- 
boat and Canal Transportation Company was organized by the 
directors appointed by the charter, (Mr. Bishop and others) and 
that prior to its organization, Edwin A. Stevens, James Neilson 
and others, were interested in a line of steamboats which plied 
between New Brunswick and New York for the transportation 
of passengers and merchandise, known as the *' Union Line ;'' 
'and that about the first of May, 1831, Mr. Neilson commenced 
a negotiation with the directors of the " New Brunswick Steam- 
boat and Canal Transportation Company," known as the '^ Napo- 
liBon Company," and which for the sake of brevitj', we shall call 
by that name^ with the design of getting the control of its af- 



ikins. This n^otiation was subsequently conoluded by Mr. 
SteyenSy and under the arrangement made by him, the ori^nal 
stockholders surrendered a majority of their stock to Mencs. 
Stevens, Neilson, and their associates ; and Mr. Stevens, Mr 
Neilson and George Abbe, were elected directors in place of 
James Bishop, Charles Dunham, and Frederick Richmond; 
Miles C. Smith and Isaac Fisher being continued as before. Mr. 
Hager further says, that the principal, if not the only motive 
which induced the stockholders to accede to the demands of Mr. 
Stevens and his friends, was a threat on their part, that they 
would put down the fare in their boats so low, that the Napole- 
on company could not compete with them ; and that they were 
compelled, for fear of being broken down, to comply with their 
demands. 

Answer. — ^The (i^fendants do not deny the arrangement, but 
they deny that it was sought by them, or that any threats were 
used on their part to bring it about. On the other hand, they 
say, that in January, immediately after the passage of the act 
for incorporating the Napoleon Company, and before the books 
of subscription were opened, the associates, Mr. Hager being 
present and acting with them, appointed a committee to confer 
with the proprietors of the ** Union Line," for the piupose of 
inducing them to join the associates, that the new Qompany might 
have the patronage, good will and business of an old established 
line ; and that, from the 24th of January to the l€th of May, 
they were, without any advances on their part, repeatedly soli- 
cited to unite their interests with the new company, both by a 
regularly authorized committee and by individual stockholders, 
Mr. Hager being among the number, and that they finally 
yielded to their solicitations, Mr. Stevens purchasing for him- 
self and friends one hundred and four shares of the stock, and 
Mr. Neilson twelve shares ; and John D. Hager, the complain- 
ant, voluntarily transferring twenty-two of his shares to Mr. 
Stevens, in order to consummate the arrangement. They further 
say, that down to May 16, no directors to the Napoleon Com- 
pany had been appointed or chosen, and on that day the first 



was surrendered to fheoki and an additional sum oC one hundred 
and twmty-fiye dollars on each share was paid in, by which the 
capital stock was increased to fifty thousand dollars. Mr. Hager 
then goes on to charge that this arrangement was the work of 
Edwin A. Stevens, a director in the Camden and Amboy Rail- 
road Company, and one of its most active agents ; that another 
of the defendants, James Neilson, was a director, or treasure, 
or both, in the Delaware and Raritan Canal Company, and 
that every person admitted by the arrangement to purchase 
stock in the Napoleon Company, was in some way connected 
with the Camden and Amboy Railroad, or the Delaware 
and Raritan Canal Companies; that they were engineers or 
agents of the road, or stockholders in the road or canal, or part* 
aers in the ^ Union Line," or in the ^^ Union Tranq>ortation 
Line," or otherwise interested in the joint companies, and that 
all other persons not connected with these companies were de- 
signedly excluded, it being the object of Mr. Stevens to get the 
entire control of the Napoleon Company, and ^^to make the bu- 
siness of transporting goods, merchandise, coal and other arti- 
cles on said railroad and canal, enure to the benefit of the stock- 
holders of the "Napoleon Company," and also, to prevent per- 
sons not connected with the railroad and canal from obtaining 
any information of the business and management of the company. 
Answer. — The defendants in their answer, admit the ar- 
rangement. They say it was well known that **The Union 
Transportation Line," conducted by Hill, Fish and Abbe, was en- 
gaged in conveying merchandise across the state of New Jersey 
over the Camden and Amboy Railroad, and that the railroad com- 
pany participated in all the advantages and profits which accrued to 
the line; that Mr. Hager and the other stockholders well un<ter- 
stood, when they consented to the arrangement, that they were ad- 
mitting p<;rsons connected with the joint companies ; but the ad- 
vantages were so obvious that, if this was any objection, it was not 
4irged. Th^ say that the arrangement was made solely for the ad- 
vantage of the parties concerned ; that it was intended to increase 
the facilities of transportation and thus contribute to the origi- 
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nai objects of the company ; that the railroad afforded the mean^i^ 
for eiqpeditious carriage and early delivery, while the canal 
would still afford the means of transportation for he^LVj goods ; 
that the 'MDnion Transportation Line" was already engaged in a 
large and profitable business, directly competing with that of 
the Napoleon Company, and that by uniting this business with 
their own, they would acquire (and actually did acquire) great 
advantages and a vast increase of business. They also avcr> 
that although this transfer of stocl: to the members of the "Union 
Transportation Line*' was made through Mr. Stevens as attorney, 
yet, he acted in nowise independent of the board of directors, 
but under their authority and by their instructions ; that there 
was no exclusion of persons, actual or designed, as stated in the 
bill ; that the arrangement had nothing to do with concealing 
the business of the company or keeping information relating to 
it from any one entitled to inquire into its affairs ; that it was 
not done to give Mr. Stevens or any other person or class of per- 
sons, the control of the company, or the power to elect such di- 
rectors as he or they chose ; but that, on the other hand, Mr 
Stevens, by the transfer, actually lost the control which he be- 
fore possessed, in holding a majority of the stock now cut down 
to one quarter, and that it was done in good faith, solely to ad- 
vance the interests of the company. 

Charge. — Mr. Hager further states in his bill of complaint, 
that in 1835, an arrangement was entered into with the Cam- 
den and Amboy Railroad Company, by which the Napoleon 
Company, agreed under certain stipulations to carry the mail, 
transport passengers, freight, &c., over the Camden and Amboy 
Railroad ; that Henry R. Swan was appointed general agent of 
the Napoleon Company, at a salary of one thousand dollars an- 
nually ; that Messrs. Abbe and Fish were appointed agents to 
conduct the Railroad transportation business, at a cost to the 
company of fifteen hundred dollars per annum, and that Edwin 
A. Stevens and James Neilson, two of the defendants, were pre- 
sent and voted for these measures. Mr. Hager further states 
that the company have no right by its charter to carry the mail 
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or to tratssportits merchandise over this or any other railroad ; 
that the employment of its capital for such a pm^pose, was a man- 
ifest misapplication of the funds of the company, and that the 
money paid to Abbe and Fish, and indeed the whole transaction, 
was a gross breach of trust on the part of the defendants, Edwin 
A. Stevens and James Neilson, and a riolation of their duty as 
directors of the company. 

Answer. — ^The defendants admit the arrangements with the 
Camden and Amboy Railroad Company, and with Mr. Swan 
and with Abbe and Fish, but maintain that all was done in pur- 
suance of the original objects of the corporation and in good 
faith to advance the interests of the company ; that if the carry- 
ing of the mail and the transportation of merchandise over the 
railroad were deemed to exceed the powers conferred by the act 
of incorporation, which they do not admit, the contract was 
terminated in the spring of 1846, and while it lasted was con- 
tinued with the full knowledge, acquiescence, and approbation 
of Mr. Hager and the other stockholders, and continued to yield 
a profit to the company while it existed ; and they submit that 
it is neither just nor equitable that the plaintiff should make 
such allegations against them after having acquiesced in the ar- 
rangements, aided in carrying them out, and received the profits, 
without objection, for a period of ten years. 

Charge, — Mr. Hager not only charges that the annual pay- 
ment of fifteen hundred dollars to Fish and Abbe, was a misap- 
plication of the company's funds, but that, in ordering a settle- 
ment with these agents on the terms indicated by a resolution, 
passed December 29, 1834, the defendants, as members of the 
board of directors, made a false reference and that "there is no 
agreement with Hill, Fish and Abbe, entered in the minutes of 
the board of directors, under the date of the 29th of December, 
1834, or of any other date, or any such agreement entered on the 
minutes of the said board." 

Answer. — The defendants affirm that this statement is wholly 
untrue, and that an agreement was entered on the book of min- 
utes, at the meeting of the directors, held December ^9, 1834, 
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at which Mr.- Hager was present and in-his capacity of secretary 
recorded the proceedings. At this meeting a resolution was 
passed, offering Messrs. Hill, Fish and Abbe, one^ighth of the 
net proceeds of the transportation to conduct the business for the 
company, to which they acceded, and which thus became an 
agreement between the parties. Ihe resolution of May 4th, 
1836, giving them a fixed remuneration of fifteen hundred dol- 
lars per annum, was in place of this arrangement, and was made 
as a saving to the company. The stockholilers, Mr. Hager in* 
eluded, entered fully into the views of the board, in regard to 
these arrangements, which were made in pursuance of the best 
interests of the company. 

Charge. — It is further charged by Mr. Hager, that a resolu* 
tion was passed by the board of directors in December, 1836, for 
selling to Morris Buckman ten coal barges, for the aggregate 
sum of thirty-three thousand dollars. Of this sum, eight thou- 
sand two hundred and fifty dollars was to be paid in cash, and 
the same sum yearly, till the whole was liquidated, the directors 
agreeing to hokl as security for the unpaid balance, twenty thou- 
sand tons of coal, and the purchaser agreeing that the barges 
should be used only in carrying coal, and not interfere with the 
transportation business of the company. Also another reso- 
lution, that Miller and Bancker and C. and F. King and 
Company, be permitted to contmue the canal transportaticm busi> 
ness as before, and that the rates of towing of A. B. Cooley, &c., 
be the same as charsced Miller and Hancker. And still another 
resolution, in which allusion is made to a line called the ^^ Mer> 
chant's Line," conducted in New York by Miller and Bancker, 
and in Philadelphia, by C. & F. King. 

Answer. — All which is admitted by the defendants. 

Charge. — Mr. Hager now makes a charge of a more serious 
character. He says in his bill, that at a meeting of the direc- 
tors, held at Spottswood, on the 23d of January, 1838, at which 
£. A. Stevens, James Neilson, Miles C. Smith and Isaac Fisher 
were present, an entry was made in his book of minutes, stating 
that-the accounts of the treasurer had been examined and found 
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to be correct, and that the receipts and expenditures for the'years 

1836 and 1837, viere entered as follows : 

The amount received for freight and passengers of 
steamboat Napoleon, from the treasurer's boc^, 
1836 and 1837, $40,808.37 

Amount of disbursements for 1836 and 1837, 27,562.10 



13,246.27 
Out of these large earnings, the board declared a dividend of 
forty dollars per share, making the sum of eight thousand dollars, 
•and still leaving a surplus of over five thousand dollars in the 
treasury. Mr. Hager goes on to say, that this statement was 
handed to him by Edwin A. Stevens, to be recorded in the book 
of minutes, and was recorded accordingly, the plaintiflF sup- 
posing it to be correct ; but he has since discovered that the 
amount received for freight and passengers on the Napoleon, for 
the year 1836, was twenty-five thousand, one hundred and six- 
teen dollars eighty-five cents, and for the year 1837, twenty- 
eight thousand, five hundred and forty dollars, fifty-seven cents, 
making the aggregate earnings of the boat for the two years 
mentioned, fifty-three thousand, six hundred and fifty-seven dol- 
lars forty- two cents, instead of forty thousand, eight hundred and 
eight dollars thirty-seven cents. And he finds that the true 
surplus, after deducting the dividend money, (eight thousand dol- 
lars) and the expenses, (twenty -seven thousand, five hundred and 
sixty-two dollars, ten cents) is eighteen thousand, ninety-five 
dollars and thirty-two cents, leaving a balance of more than 
twelve thousand dollars unaccounted for. 

-Answer. — The defendants in their answer, deny all the mate- 
rial parts of this statement. They say that Edwin A. Stevens 
had no agency whatever in preparing, procuring, or delivering 
to the secretary, or to the board of directors, the statement which 
appears in the book of minutes, and which the plaintiff has copied 
in his bill; that the accounts were examined by the directors in 
the presence of Mr. Hager, who made tis own record of the 
transactions as an officer of the company. They also state that 
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Mr. Hager was, daring the years 1836 and 1837, in tbe eniploy 
of the company, as receiving and collecting clerk, on the steam- 
boat Napoleon, and that the earnings of the boat were collected 
by him and paid over to the treasurer of the company, who gave 
receipts for the same, the earnings being regularly recorded in a 
book prepared for that purpose, which is believed to be still in 
the possession of the plaintiff, and he consequently knew what 
the earnings of the Napoleon were during the years mentioned, 
and is not, therefore, blameless in stating them incorrectly. They 
say that the treasurer's book furnished the data from which the 
statement was made ; that the accounts were audited by the di- 
rectors, in the presence of the secretary, who made the entry in 
the manner stated, without the intervention of Mr. Stevens or 
any one else; that the receipts and expenditures are correctly 
stated, but are for the year 1837 alone, and not as set forth in 
the bill of complaint, for the years 1836 and 1837 ; that the ac- 
counts for 1836 had been stated, and a dividend of the receipts 
declared in December of that year ; that the receipts and expen- 
ditures agree in amount with the records of the treasurer for the 
year 1837, and that the error on which Mr. Hager has based his 
charge, was an error of his own, in adding the w^ords " for the 
years 1836 and 1837," when the account was for the year 1837 
alone. 

Charge. — Mr. Hager states, that in May, 1838, Edwin A. 
Stevens, James Neilson, Miles C. Smith, Isaac Fisher and 
Ira Bliss were elected directors, Mr. Bliss being at the time a 
clerk in tlie employ of the Camden and Amboy Railroad 
Company, and that there has been no election of directors 
since that time, the omission having been made designedly 
on the part of Mr. Stevens and Mr. Neilson, for the purpose 
of perpetuating the control of the company ih their hands. 

Answer. — The election of directors in May, 1838, is ad- 
mitted to be correctly stated, with the exception that Ira 
Bliss was an agent,, and not a clerk in the employ of the 
Camden and Amboy Railroad Company, a man of experi- 
ence in the transportation business, of great integrity, and 
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in all respects qualified to be an efficient director. But it is 
not true that there has been no election of directors since 
that time. On the other hand there have been regular 
meetings of the stockholders on the first Monday of May in 
each year, at which five directors have been regularly cho- 
sen for the year ensuing and that there has been no design 
to give the control of the company to Mr. Stevens by such 
omission or otherwise, or to perpetuate it in his hands. 

Charge. — Mr. Hager states that the ^^ other persons" 
mentioned as having been made stockholders at the time of 
uniting the *' Union Transportation Line'' with the Napo- 
leon Company, were Robert F. Stockton, Robert L. Stevens, 
John Potter, John R. Thomson and John C. Stevens, who 
were all, together with James Neilson and Benjamin Fish, 
directors of the Camden and Amboy Railroad Company, or 
cf the Delaware and Raritan Canal Company, and had the 
direction and control of those works, and that a considerable 
number of the remaining shares were held by the engineers, 
agents, clerks, &.c. in the employ of these companies. 

Answer. — The persons named, with the exception of Ro- 
bert L. Stevens, are admitted to have been among those who 
took stock on the occasion mentioned, and the defendants 
say that stock was also taken at the same time by fifteen 
other persons. It is also admitted that the persons named 
in the bill as directors in the canal and railroad companies, 
were directors, but it is denied that they held or controlled 
a majority of the stock of the said companies. Schedule 
No. 1 in the bill of complaint is referred to as containing. a 
correct list of the stockholders in 1838, and the defendants 
do not deny that stock was held by agents, engineers, clerks, 
and other persons interested in the joint companies. 

Charge. — Mr. Hager says that he was elected secretary 
in 1831, at the organization of the company and continued 
to act in this capacity till April, 1839, during which time he 
recorded the proceedings of the board of directors, and had 
the custody of the secretary's books. Sometime during the 
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last mentioned year, Miles C. Smith, the president of the 
company, represented to him that James Neilson wanted to 
borrow his book of minutes. Mr*. Hager declined to let it 
go out of his hiands, alledging as a reason,. that he did not 
beli^eire it would be returned. Subsequently he purchased 
a blank book', siihtlar in size and form, and transcribed into 
it the entire minutes of the board from the commencement 
of the company, and gave this copy to Mr. Smitli, who, as 
Mt. Hager believes, handed it to Mr. Neilson, for the use of 
Edwin A. Stevens, keeping the original in his own posses- 
sion. The copy thus given to the president has never been 
returned to Mr. Hager, who claims still to be the secretary, 
never having had notice that he was displaced, and to have 
the custody of the books. He charges that the copy fur- 
nished to the president was procured by Mr. Neilson for the 
use of Edwin A. Stevens, in whose custody it now is. He 
says, that since the time mentioned, he has not been re- 
quested to attend any meeting of the board of directors as 
secretary, and that his exclusion is the work of Stevens, who 
controls and directs tlib affairs of the company at pleasure^ 
the board of directors being entirely subservient to his wishes 
and called together occasionally only as a mattjer of form, 
to give some sort of sanction to his proceedings. 

Answer. — ^John D. Hager was appointed secretary as sta- 
ted in his bill and continued to act as such during the period 
mentioned, being present at nearly all the meetings of the 
directors and stockholders, and cognizant of all the proceed- 
ings ; and it is not known that he expressed any objection 
or made any complaint as to th& managenient of the com- 
pany during this long period. Bttt he was not continued in 
office after the 6th of May, 1839, and the call made on him 
by the president was subsequent to the time when he ceas- 
ed to be secretary. He very well knew that it was not the 
intention of the president when he asked for the book of 
minutes, to return it to him again. The defendants deny 
chat the book was wanted at all for Mr. Stevens, or when 



obtainedi was delivered \to him, or has been in his posses- 
sion or custody. Tbt^y say that Mr; HagerJs not the sec* 
rstary of the company, and has not been since May 1839 ; 
that his statement representing that he has not been re- 
quested to attend any meeting of the board since that time, 
is true ; that his place was supplied at i^rst temporarily and 
then permanently, by the appointment of Abraham & Neil- 
son, who has continued to hold it down to the present time. 
They repeat, that it is untrue that Mr. Stevens manages, 
controls and directs the company any further than the su- 
perintendency and agency may be vested in him tempora- 
rily by the directors, and then in strict subordination to their 
requiren>enls. Tney deny that when the directors are called 
together, it is only, or in any sense, a matter of form, or to 
ratify the act; of Mr* Stevens, and in regard to all that is 
said about the book of minutes, they say that the first and 
only informatioft on the subject has come to them through 
Mr. Hager's bill of complaint, they having supposed^ up to 
the present time, that the book in their possession was the one 
originally kept for the directors by their authorized secretary. 
Charos> — Mr. Hager cays that since Mr. Stevens has had 
the management and control of the company, he has expended 
or caused to be expended, very large sums of money for purpo- 
ses altogether foreign to the objects of the incorporation, and 
that he has rendered no account to the stockholders or board of 
directors of the sums thus expended, nor caused his doings to be 
entered on the book of minutes ; that he purchased of Robert F. 
Stockton, a director of the company, and with the company's 
funds, four iron steamers or propellors, for the Run of forty-four 
thousand seven hundred and three dollars and sixty-three cents, 
bemg more than they were worth ; that these purchases were 
made without any authority from the stockholders, and that the 
boats were not necessary to carry on the legitimate business of the 
oixnpany. He also purchased with the funds of the company, 
during the year 1836, a steamboat called the Raritan, at a cost 
of fifty thousand dollars ; three schooners, called the Delaware 
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Porpoise and Whale^ at an average price of about two thousand 
iive hundred dollars ; one iron steamboat, called the Mars, for 
about nine thousand dollars ; fifteen freight barges, for about 
three thousand dollars each ; sixteen coal barges, at about two 
thousand dollars each ; and one steamboat, called the Hornet, at 
about sixteen thousand dollars. Mr. Hager further complains 
that some of th^e purchases were made to carry out the illegal 
contract between the Napoleon Company, and the Camden and 
Amboy Railroad Company, and were a breach of trust on the 
part of Mr. Steven^, and a violation of his duty as director. He 
says that the company is only authorized by its charter to use 
steamboats and canal boats and to employ them between Phila- 
delphia and New York, and the intermediate places, but Mr. 
Stevens caused the iron steamers, purchased of Mr. Stockton, to 
ply ^between Philadelphia and Albany, and Philadelphia and 
Hartford, and placed the schooners on the route between Amboy 
and New York, where they were engaged in the business of car- 
rying freight. 

Answer. — ^The defendants deny that Mr.iStevens has expend- 
ed or caused to be expended any sum or sums of money belong- 
ing to the company, without the order or sanction of the board of 
directors, or without rendering a full account to the treasurer of 
the company, or for any purpose foreign to the objects of the in- 
corporation, or which have not been duly recorded in the min- 
utes of the directors. These sums are not, however, entered in 
the minutes of the secretary, but in the accounts of the treasurer 
and of the receiving and forwarding agents, which are at all 
times open to the examination of the president and directors. 
They say that the four iron steamers were not purchased by Mr. 
Stevens, but by the directors, at the price named jn the bill, which 
they then believed, and still believe, to have been the fair v^ue. 
They admit that R. F. Stockton was a director, but say that he 
did not act as such at the time that the board ordered the pur- 
chase. They state that these steamboats were constructed ex- 
pressly to be used as canal boats, the propelling power- heifif 
steam instead of houses, and had the advantage of being able to 
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make their way throqgh the rivers and bay3 without my addkk>n 
or change of power ; that they were purchased in good faith and 
in the exercise of the best judgment of the directors, to carry oa 
the legitimate and proper business of the company, and that they 
were used for transporting merchandise on the direct line through 
the Delaware river, the Delaware and Raritan Canal, &c., to and 
from the cities of New York and Philadelphia, in pursuance of the 
objects of the charter. The defendants go on further to deny 
that either Mr. Stevens or the board of directors had purchased 
any schooners, but that those named in the bill were built for the 
company by the directors, at about the price named. But they 
say that these schooners were, and still are, canal boats, and that 
after they had been in use several years, were by the order of the 
directors, rigged with masts and saib, for the purpose of enabling 
them, after having been towed through the canal, to pursue their 
way on the rivers and bays of the route, without the expense of 
providing new power. They admit that these boats were engaged, 
during a part of the season, in carrying freight between 
South Amboy and New York, but it was in the winter when, the 
canal was closed with ice, and they had no other employment on 
the through route, and it was upon charter, at a full and reason- 
able compensation, and under the sanction of the directors. They 
deny that these boats, or any of them, were built or purchased to 
aid and carry out any contract with the Camden and Amboy 
Railroad Company, but that they were authorised to be purchased 
in good faith, to subserve the general objects of the charter. 
They deny that the iron steamboats purchased of Mr. Stockton, 
were ever run between Philadelphia and Hartford, but admit that 
the directors did, for a short time, during the summer of 1844, 
authorize them to run between Philadelphia and^Alb^y, apd that 
this course was not objected to by Mr. Hager, and was known 
and acquiesced in by all the stockholders. They deny that Mr. 
Stevens, in any manner, independent of the directors, purchased 
or built the canal boats. They deny that he purchased the Rar- 
itan, but affirm that it was built by order of the directors, as wa« 
also, the iron boat Mars, which was not a steamboat, but a cana) 
boatj designed to be towed through the canal by horse power , 
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and they admit that (he fifteen freight canal boats and the six- 
teen coal canal boats, called barges, and the steamboat Hornet 
were all purchased at about the prices stated in the bill, in pur- 
suance, as was believed, of the best interests of the company, 
and by order of the board of directors. They also, remind Mr. 
Hager, that the sloop, '< James Bennet," was purchased by him 
and the original associates of the company, before Mr. Stevens 
and the ''Union Line" took a part in its affairs, and was employ- 
ed by them in the business of transportation, without being re- 
garded as a breach of trust ; and they mamtain that the addition 
of sails and propellors to their canal boats is no violation of their 
charter, and no evidence of any breach of trust or violation of duty. 

Charge. — Mr. Hager charges that Edwin A. Stev<.»ns purcha- • 
sed with the funds of the company and without the consi nt or 
knowledge of the stockholders, certain real estate in the city of 
Philadelphia, called the " Walnut Street Property," and caused 
the title to be vested in his brother, under the pretence that the 
corporation could not h'^ Id real estate in the state of Pennsylva- 
nia ; that said property had increased very much in value since 
its purchase, and had yielded an annual income on the original 
cost, of fifteen per cent; that, under the pretence that the prop- 
erty so purchased could not be held by the company, he took the 
sum of forty-three thous md dollars which had been appropriated 
for its purchase, and invested it in property in the city of Cam- 
den, where it was drawing an interest of six per cent ; that neither 
the property in Philadelphia nor Camden was necessary to carry 
out the objects of the corporation ; and that the true reason why 
the ''Walnut Street Prr>pe ty," first purcha'cd by Mr. Stevens, 
was not deeded to the company, was, that it had nearly doubled 
iA Vilue since it had come in his possession, and that he and his 
associates wished to appropriate to their own use, the profit arising 
from the p;reat advance of price ; all which Mr. Hager claims to 
tte a gross breach of trust and a violation of Mr. Stevens' duty ^ 
a director of the company. 

Answer. — The defendants deny that Mr. Stevens purchased 
this property with the funds of the company and caused the title 
to be vested in his brother, as slated in the bill of complaint, or- 
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that he lisLs been guiHy* of any breach of trust or violation of his 
duty as a director in this transaction. They state that the 
^'Walnut Street Property/* together with other adjacent valuable 
real estate in the city of Philadelphia, was purchased in 1835, 
by Edwin A'. Stevens and his brother Robert, for the use and 
tjenefit of the "Camden and Phil, delphia Steamboat Ferry Com- 
pany," ai^d not for the use, or with the funds of the "New Bruns- 
wick Steamboat and Canal Company ;'' 4hat the title was vested 
in these gentlemen, and the property is still held by them, thou^jh 
the Ferry Company has assumed and held equitaWe ownership of 
it, under the condition that they should refund the amount paid 
for it by the Messrs. Stevens, who have not noWj anil never have 
had any private individual interest in it, except so far as they 
were concerned in securing- the repayment -of the purchase mo- 
ney. The defendants also state, that the Messrs. Stevens have 
always been ready andwill tig to have Ihe title vested where it 
properly belongs. Ever since the purchase was made, the 
Ferry Company has received the rents and had the use of the 
premises — repaid the money laid out in the first payments, and as- 
sumed the payment of the bonds and mortgages which still remain 
on the property. Btit in the year 1837^ the increased business of the 
Napoleon C' mpany, rendered it necessary for them to have the 
use of some additional stores, offices and water front in the citj- 
of Philadelphia; and an arrangement was made with the 
Messrs. Stevens, the ferry company concurring, by which the 
company were to have the use of about one-third of the property, 
known as the " Walnut Street Property,'* at a rent of two thou- 
•and, eight hundred dollars per annum — which arrangement ^con- 
tinued up to May, 1839, when a resolution was passed by thfe 
board of directors, authorizing the purchase of thiat portion of 
the property which they had thus been using, for the sum of 
forty-six thousand six hundred and sixty -six dollars, sixty-six 
oent*?; and this sum was accordingly advanced for the purpose of 
making the purchase, and applied by Mr. Stevens to the payment 
of certain mortgages still on the property. At thfs stage ®f the 
proceeding,, the board was advised by eminent counsel, that the 
company could not^ under the laws of Pennsylvania, hold the 
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still the purobaie moncj baid faBm in gmd iaitfa .paid, aad with- 
out any knowledge of ibt •prirt-.iBigdgtephgB, appliod tBibeliqni- 
ciaiionof tbetnortgaigeB. Ctonwagnwrt^, ttte IhgH^ecm Conqigiy is 
entitled either to l»i^ tiiejnmK^areiiiiided to thsm bytiue Jsny 
companyf or to bjtv« *&e pniaeetiB nf &e site whenever the pio-^ 
perty shall be aoU. XJ^ider these cn-GumBtenceB, Ih^ l&ave son- 
tinned to me and onjqjrlheprsmiaes; and in iIB46, :te ieny 
company^ ;iv9uch is ainradaiitly soWent, cndiltd the^N^oleoii 
compasif *wj&k tiffi sum paid, and the interest, irom the time oi 
paymeatydhai^ing^aid company with the Ten^J&c,, and made 
ibe balance due, iovty^thTee thousandy&uitBen dollsis andtwenty 
cents — ^^udisumJic^stamfetDtheGxeditisf thelKapoieon Com- 
panj:, onthe hoibte of th^ Perry Conipai^, where it is drawii^ 
inlereBl at six .pei* cent. H'fac de£emtente den^ that the property 
hasyielded an income of fifteen per cent, on the coat, or has 
nearly doubled in ^vaUie. They ako ileny that either of the 
JSessrrs. Steyeusiois ever appropriated ^y of the rents orpxo&s, 
hvX that it was held in ^ood iaitli :fcFr the pirposes sta^. And 
ih^ further der^ that any of the faxuis of the company iiav^ 
iisen inYeatcd in property in the xu^ of OBPouten. 

Cuimanr^Mt, fiag«r chai^ that H/b, £. A. Stev]ens puf- 
xdiased, with the tuniis of the canipany, and without the icnowt- 
ct^ xif the^stockholdees, certain real estate m Bristol, I^ jcort- 
wtifl^ of two hooses, not necessa?} iJorr the objects of the com- 
pany, and casuscd the deed to be made to Benjamin I'isb, under 
the JBame pretence ais in the C4ne of tiie ^'^afaiut Street Pro- 
per^," which lie chaqr«sas a violation JOKtrast, and of hk dutv 
.as a director. 

A!i9WfflR.-^Tke deteuknts ai»wer tiiis chat^ by the sinipi»' 
•^caf«DBient, 4hat this pn}pcr^ w«s-takk(^ with the consent of thr 
jDOonl Jif ditJeiMvs, to mmtv xi itoubt&tl debt of J!klonisBaola»an. 
dm on titepurciMM9D4f rmnm ismu, and to sa-re tiic «tookhx>ld- 
-TTs from toi8,4aMl3^\l^i4vAvin^ unctertakcn to account to tht 
c<Biipai}y iisrr the incomr and iviits till thcpn^peny eoukl i»eHR>u;. 
tt^wwsvcanvcyHltiViini. Th^/y d«\y th^t Mr. Stewns ^therwi^w 
gnrdlMNtitite^pqqvf^ ^Mni iii:pmc«rii^ tkc :cc.rt- 
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Charge. — Mr. Hager charges that Mr. Steveiis, as the sole 
taanager of the company, or Mr. Stevens and Mr. Thomson, 
or Mr. Stevens, Mr. Thomson and Mr. Neilson, or Mr. Ste* 
vans, Mr. Neilson and some other director, unknown to him, 
loaned to Mr. Stevens as an individual, the funds of the com- 
pany, to the amount of fourteen thousand four hundred dollars, 
and took only personal security for its payment. He also states 
that the company is not authorized to loan money, and that such 
loan was consequently a breach of trust and a violation of duty. 
He further charges that other loans have been made to other in- 
dividuals by Mr. Stevens, and that, too, without the knowledge 
or consent of the directors. 

Answer. — The defendants deny that Mr. Stevens, as sole ma^ 
nager or otherwise, made the loan stated, but say that it was 
done by the authority of the directors, and was made to Edwin 
A. Stevens and to his brother, but not on personal security, but 
on an ample pledge of stock — ^that it has been the custom of the 
company from its origin, to keep on hand a lai^e surplus, to pro- 
vide for the purchase of boats, to meet accidents, risks, &c. in- 
cid^t to the extensive business in which they were engaged, 
and which involved the transportation of goods in one year to 
(he amount of more than one hundred millions of dollars ; and 
(hat, out of these reserved funds, lying idle, the loan was made 
in 1840 to the amount as stated, of fourteen thousand four hun- 
dred dollars and twenty cents ; and that other monies have, in 
like manner, been loaned, to the amount of twelve thousand 
eight hundred dollars and sixty-three cents ; but ample security 
has at all times been taken; and the transaction has always been 
duly entered in the treasurer's books, and done under the autho- 
rity of the board of directors. And the defendants deny that it is 
at all a breach of trust or a violation of the charter. 

Charge. — Mr. Hager charges that an agreement was entered 
into between Mr. Stevens and the Delaware and Raritan /Canal 
Company, by which the tolls on the canal were commuted, by 
the payment of an aggregate yearly sum not known to him, and 
that the company were to have all the profits over and above 
such aggregate sum paid in lieu of tolls. 



3S 

' ANStfEi. — ^Tbe defemlaats declare the charge nntrae -in erery 
particular. The company have always paid tolls upon the Dei- 
aware and Raritan Canal on each boat, according to the regular 
rates i^eed on for that purpose. 

Charge. — Mr. Hager represents that the company, since its 
organization, has done a very profitable business, that with the 
steamer Napoleon and the sloop James Bennet alone, they man- 
aged to declare a dividend in February, 1833, of fifty-five dol- 
lars on each share, and in December of the same year another 
dividend of foity-five dollars on each share, making an aggre^ 
gate dividend for a period of ten months of one hundred dollars 
on each share ; that after being joined by the " Union Trans- 
portation Company," the business and profits were greatly in- 
creased, and that this inci ease would fully appear if the books 
of the company were produced, 

Answeu. — ^The defendants admit that this statement is true ; 
that the company has frcm the first done a profitable business, 
and that the profits have enured to the benefitof the stockholders. 

Charge. — Mr. Hager complains, that in April, 1846, the ar- 
rangement with the Camden and Amboy Railroad Compaay, 
under which the *^ Napoleon Company" used the railroad for ihe 
transportation of goods, and which had been a profitable ar- 
ran^i^ement, was annulled by Mr. Stevens and the defendants in 
an illegal and unfair way, and very much to (he prejudice of 
the stockholders ; that Mr. Stevens convened a meeting in Tren- 
ton, January 30, 1846, for this purpose; that Miles C. Smith 
learnir g the object of the meeting refused to preside ; that then 
Stevens, Thomson and Neilson proceeded to elect Richard Stock- 
ton, a director, in place of his father, Robert F. Stockton ; thai 
this pretended election was null and void, there being in fact no 
vacancy, and no notice of a meeting for the purpose of such 
election having been given according to the charter and by-laws 
of the company , that still Richard Stockton took his seat in the 
board and acted as a director ; that these four directors, Stevens, 
Neilson, Thomson, and Stockton passed the resolution for taking 
the business of transportation from the railroad ; that in pursu- 
suance of this ressolution thus illegally passed, the contract with 



the railroad company ended on the first of April, 1846, and was, 
through the agency of Mr. Stevens, given to some factitious 
company, called the '' Union Transportation Line ;" that there 
is in truth no such company or association, but that the name 
has been adopted by Stevens, for the purpose of concealing the 
names of the persons actually engaged in this business ; thkt 
the receipts given for merchandise have been altered to conform 
to the isew arrangement ; that if the ^' Ns^oleon Company'' 
«ver were the proprietors of the " Union Transportation line,*' 
they have done nothing to transfer that proprietorship to any 
other p 'rson or persons; that if such a company is still in ex- 
istence, and that company possesses property, it belongs to the 
" Napoleon Company ;" that Mr. Stevens, after having expended 
the enormous sum of two hundre i thousand dollars for the pur- 
chase of iron steamers, schooners, freight barges, coal barges, 
docks, wharves, houses and other pro])erty, ibr the avowed pur> 
pose o(f conforming the business of the company to railroad and 
canal transportation, had no right, without consulting the stock- 
holders of the compan. , and without giving notice to th^ direc- 
tors previous to the meeting, to cause the business of transport- 
ing goods on the railroad to be taken away from the company 
to Its great injury, and that such act on the part of the defend- 
ants was a gross breach of trust and a violation of their <)uty as 
directors. 

Answer. — The defendants say that the meeting of direc- 
iors supposed to I e referred to by Mr. Hager, was a regular 
meetifig, held on the 18th q( March, 1846, and not, as sta- 
ied, on the 30ih of January ; that John K. Thomson ten- 
dered the resignation of Robert F« Stockton, as a director; 
that Miles C. Smith, E. A. Stevens, John R. Thomson, 
James Neilson, and the secretary, A. S. Neilson, were pres- 
ent ; that when Mr. Smith declined to preside, James Neil. 
SOD was appointed chairman ; that Richard Stockton was 
appointed a director in place of R. F. Stockton, then absent 
from the United States and that, with the boprd thus constj- ^ 
tnied, a resolution was adopted, dissolving the connection 
wkich had existed tetweeo the companjr and the Camden 
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and Amboy Railroad Companyy Mr. Smith declining to vote 

on the quesiiony and that the resolution was sent by the 

secretary with the following note of explanation : 

*KJentlemen : — ^I am directed to enclose to you the fol- 
^^ lowing resolution, which has been adopted by the direct- 
^' ors of the New Brunswick Steamboat and Canal Trans- 
^^ portation Company, and to inform you at the same time, 
*^ that the ijiotivc for discontinuing the connection which 
" has existed for some time with your company, is the in- 
^^ adequacy of the compensation receired for doing the^busi- 
^^ ness of the transportation on the railroad. This compen- 
^^ sation amounts to not more than an insurance on the 
*^ property carried by us, say one dollar for thirty-four thon- 
'^ sand dollars value, and for which we have been responsible.'^ 

The defendants go on further to say that this is a true state- 
ment of the proceedings of the meeting referred to, and that the 
letter sets forth the true reasons for terminating the connec- 
tion ; that it was done in good faith, for the best interests of 
the company, and without any other motive than the one 
stated ; that the charge, so far as it imputes to Mr. Stevens 
any private motive or interest beyond that mentioned, is un- 
true. They deny all the charges of Mr. Hager, inconsistent 
with this account, and say it is not true that Mr. Stevens, or 
the directors, took, or designed to take, any business from 
the company which was. profitable to it ; that such business 
was not given to any other company, but was, and is now, 
conducted so far eis it passes over the railroad, by the Cam- 
den and Amboy Railroad Company, and that the ^^Union 
Transportation Line" is the name under which the freight- 
ing business is done by that company, and has been adopt- 
ed for Che convenience of keeping this branch of business 
separate from the other branches of business done on the road. 
They admit that the form of the receipt was altered to conform 
to those new arrangements, and because the Napoleon 
Company had no longer any intesest m the business of trans- 
portation ever the railroad. They also admit that the board of 
directors, of which Mr. Stevens is one, but not Mr. S. indi- 
vidually, had within the period of eight or nine years, ex- 
pended in building Md purchasing steamboats, iron propel- 



25 

lors, freight bargefl^ coal barges, a wharf at Perth Amboy, a 
store house at New Bruoswick, &C.9 the sum of two hundred 
thousand dollars more or less, but they claim that this has 
been done to advance the interests of the company, and de- 
ny that this or the annulling of the contract with the rail* 
road, was any violation of trust or breach of duty. 

Charge. — ^Mr. Hager charges, that although Edwin A. 
Stevens has had the control of the Napoleon Company 
since the beginning of the year 1836, yet he has not 
fully accounted for the earnings of the steamboat Napoleon, 
from the beginning of the year 1836 to the summer of 1839, 
nor of the steamboat Raritan, from the year 1840, to the 
present time, which earnings amount, as he believes, to 
upwards of fifty thousand dollars ; that he has not accounted 
for the earnings of the schooners belonging to the company 
and engaged in transporting goods between South Amboy 
and New York, nor for the earnings of the *' Union Trans- 
portation Line," engaged in transporting goods over the rail- 
road, of which he had the sole superintendance, from the 
commencement of the arrangement to its termination, in the 
spring of 1846, during which time they amoimted, as Mr. Ha- 
ger bdieves, to the sum of four hundred thousand dollars, nor 
for the earnings of the iron propellers or freight barges, nor 
made sUiy dividend of their earnings among the stockholders. 
He fiuther charges, that Mr. Stevens caused to be purchased a 
large number of freight curs, with the funds of the company, to 
be us^d cm the railroad, and that he has never made any report 
to the stockholders of the purchase or of their number or value, 
nor made any dividend of their earnings. 

Answer. — The defendants deny that Mr. Stevens has had the 
control of the Napoleon Company, or of the Union Trans- 
portation Conqpany at any time, independent of the board of di- 
rectors, or otherwise than in subordination to the board; they 
deny that he has had or received any earnings of the steamboats 
Napoleon or Raritan ; ttiey deny that such earnings have passed 
through his hmds, or that he has kept the accounts ; that he has 
received dMr JMmings or kept <lie accounts of the ttro schooners, 
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the Union Transportation line ; or that any clmrge has been 
entrusted to him, of which he has not gi?en a fall account to the 
treasurer of the company. They also say that they have no 
knowledge of any earnings, income, or profits, which have not 
been fbiiy accounted for, and that they believe the charge of the 
complainant is wholly untrue; they deny that any freight cars 
have been purchased, either by Mr. Stevens, or by the board of 
directors, or with the funds of the company, and, consequently, 
that there was no dividend of profits to declare; tley admit 
that the earnings of the boats, barges, &c., of the company, 
have been great, but cannot say whether they are correctly stated 
in the bill of complaint ; they have, however, a.l been duly 
accounted for. 

Charge. — Mr. Hager further complains, that although Mr. 
Stevens was furnished with the sum of fortv-three thousand 
dollars, to buy a part of the "Walnut Street Property," in 1843, 
yet he has rendered no account to the stockholders of the pur- 
chase, or for the rents or profits, nor made any dividend of 
such profits, thouixh they are believed to amount to more than 
six thousand dollars annually. 

Answer. — The defendants say in reply to this charge, that 
the coippany was in the actual use and occupation of the said 
property, and were charged rent for it at a stipulated price, 
while they received lawful interest for the sum of money ap- 
propriated for the purchase ; that when this arrangement was 
ended and the purchase money was placed to their credit 
by the ferry company, then the rents accrued to that com- 
pany, which also settled for the interest. They do not know 
the amount for which the property rents, but are satisfied that 
it is not six thousand dollars, nor anywhere near that sum. 

Charge. — Mr. Hager states that the books of the com- 
pany, with the exception of the b»>ok of minutes and the trea- 
surer's books, are in possession of William Anderson and 
Abel Decker, New York, and William H. Gatzmer and Wil- 
liam S. Freeman, Philadelphia; that the treasurer's books are 
in possession of Abraham S Neilton, New Bronswick; that 
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the minutes of the board of directors, since the 19th day oT 
April, 1839, he believes to be in the possession of Edwin A< 
Stevens, and that they are, by the order of Mr. Stevens, kept 
concealed from the stockholders, some of whom have mad^ 
repeated efforts to see them, without oiTect ; that although the 
charter requires that the office of the directors shall be in New 
Jersey, yet, since Mr. Stevens has assumed to control the 
company, no office of the directors, or for the books and pa- 
pers of the directors, has been kept in New Jersey ; that in 
this neglect to comply with the terms oi the charter, Mr. Ste- 
vens has violated his duty as a director. Mr. Hager further 
states, that he and other stockholders have repeatedly called 
on Mr. Stevens, to get a statement of the affairs of the com* 
pany, without obtaining any satisfaction; and that, on the 
ISthMai-ch, 1847, hc^^alled again, and was told by Mr. Ste- 
vens, that he managed the company as a close corporation, 
and Mr. Stevens again refused to give him any statement of 
its earnings, profits or business. 

AifswEtt. — The defendants state in their answer, that Wil- 
liam Anderson is the book-keeper in New York, and not W. 
Anderson and Abel Decker ; that William H. Gatzmer is the 
agent in Philadelphia, and not Wm. H. Gatzmer and Wm. S. 
Freeman: that other books of account are kept by the clerk 
on board the steamboat running between New Brunswick and 
New York ; that the agents of the company in New York 
and Philadelphia have always kept their own proper accounts, 
returning at stated times an account of their business, with the 
vouchers, to be entered in the books of the company, kept by 
Mr. Anderson ; that the charter does not require the directors 
to keep an office in New Jersey; nevertheless, an otfice has 
always been kept by the treasurer in New Brunswick, where 
all other books are kept and have always been kept for the 
use of the company; that these accounts have, from time to 
time, been submitted to the directors, and are always open to 
their inspection; that the book of minutes is not now and 
never has been, in the possession or keeping of Mr. Stevens ; 
that, as to tbei charge of concealment, Mr. Neilson and Mr. 
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Thomson deny, for themselves, that they have ever given any 
orders, or have had information of any orders, to the officers, 
to conceal the books and accounts from the stockholders, and 
Mr. Stevens, for himself, says, that he has never had the books of 
account at all in his keeping or possession, and was not, there- 
fore, the proper person to whom application should be made; 
that he has never given any orders or directions to the trea- 
surer, agents or other officers, to conceal their books or keep 
them from the view of the stockholders, and that it is not true, 
that he has been repeatedly called on by Mr. Hager, or any 
other stockholder, for the purpose of getting a knowledge of 
the books. He recollects but one instance, prior to that named 
by Mr. Hager in March last, in which any stockholder has 
desired to see the books, and that was three or four vears 
since, when the late Mr. Bishop came to him for information, 
and in two conversations, requested to see the books of the 
company, for the purpose of ascertaining what his stock was 
worth, as he wished to dispose of it. Mr. Stevens suggested 
to him the importance that the profits of the company should 
not be made public, for the reason that the knowledge of them 
might invite opposition, and although he did not give any or- 
der for the treasurer or agents of the company to exhibit to 
him the accounts, yet h6 did not decline to do so; but Mr. 
Bishop expressed himself satisfied with Mr. Stevens' state- 
ment of the affitirs of the company, and did not seek further 
information from the books. Subsequently at, or about the 
1st of April, 1846, James Bishop, jr., then a stockholder in 
the company, called on Mr. Stevens, and stated that he 
wished to sell his stock in the company, and as some guide to 
its value, desired Mr. Stevens to give him an estimate of the 
assets and liabilities of the company, so as to show the true 
value of the stock; which he accordingly did, and at or about 
the same time, Mr. Bishop got a similar statement from Miles 
C. Smith, the president of the company, which agreed very 
nearly with that made out by Mr. Stevens. Mr. Bishop was 
satisfied with these statements, and estimating his stock by 
them, fixed a price at which it was subsequently sold, Mr. 
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Stevens himself being the purchaser; such purchase to be for 
the company, if the board of directors should deem it expe- 
dient, and for the interest of the stockholders, to take the 
same ; and if not, then for the individual private account of 
Mr. Stevens. This ^ansaction having been communicated 
to Mr. Hager, he expressed a desire to dispose of his stock on 
the same terms, and offered it to Mr. Stevens, who declined to 
purchase, stating as a reason, that it had been suggested that 
there were some inaccuracies in his estimates and appraisals. 
Mr. Hager then desired Mr. Stevens to revise his appraisals 
and make him an offer for his stock, which he consented to do 
as soon as his leisure would permit. This estimate was not 
prepared immediately, and on or about the 12th day of March 
last, Mr. Hager called on Mr. Stevens at his dwelling in Ho- 
boken, and urged him to purchase his stock at the price which 
he had paid for that of Mr. Bishop, and on several other oc- 
casions repeated hig request. The refusal of Mr. Stevens to 
purchase was, in the opinion of the defendants, the only cause 
of dissatisfaction on the part of Mr. Hager. Mr. Stevens 
denies that Mr. Hager, Mr. James Bishop, jun., Lawrence 
Fisher, or any other stockholder, made any request to see the 
books of the company, or asked for any other information 
than that already named. He says it is utterly untrue, that 
he told the complainant that he managed the affairs of the 
company as a close corporation, and that he refused to give 
any statement of its earnings, profits and business ; but, on 
the contrary, at the time and place mentioned by the com- 
plainant, he gave notice to Mr. Hager, and other stockholders 
present, that he would cause a meeting of all the stockholders 
to be convened within a few days, at which meeting all the 
books of the company, its accounts and business, from its 
organization, should be laid before the stockholders for their 
examination. Accordingly, a meeting of the stockholders- 
was called by order of the board of directors, w hich assem- 
bled at New Brunswick on the 3d day of April, instant, at 
which meeting every share of stock was represented by the 
holder in person, or by his duly constituted attorney and proxy, 



